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FCC 603 
Main Form 

5a) is the applicant exempt from FCC application fees? 

If Y, attach an exhibit iustifying how the applicant is exempt from FCC application fees. 

FCC Wireless Telecommunications Bureau 
Applic%tloon for Assignments of Authorization 

Approved by OM0 

3060 - 0600 

see ln*lruab"s for and Transfers of Control 
pubic burden estmate 

( N)Yes NO 

General Information / 

5b) Is a waiverldeferral of the FCC application fees being requested and the application fees are not being 
submitted in conjunction with this application7 

If 'f', anach a date-stamped copy of the request for waiverldeferral of the FCC application fees. 
I 

6a) Does this application include a request for waiver of the Commission's rules (other than a request for 
application fee waivers)? 

If 'Y', attach an exhibit specifying the rule section($ for which a waiver is being requested and including a 
justification for the waiver request. 

Number of 
Rule Sections: 

6b) If 6a is 'Y. enter the number of rule sections inwlved. 

Addit ional Transaction information 

If 'Y', complete Schedule Band, ifapplicable. Schedule C. 

FCC 603 - Main Form 
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11) How wiiilhas the Assignment of Authorization or Transfer of Control belbeen acmmplished? Select One: ( s ) 

- Court order sale or other assignment of assets 

- Transfer of Stock or other ownership interests 

- Other (voting trust agreement. management contract, e t . ) :  

- Reorganization or liquidation 

I 12al Does fh s applfcat on lor Ass gnment O I  Authorizal~onor Transfer of Control involve any licensesthat were 

12bJ Does In s app ication lor Assignment of Authonzauon or Transfer 01 Control nvo ,e any licenses that were 

12cj Does th s app cation for Assignment 01 Authoniatlon or Transler 01 Control involve any licenses thatwere 

-a1 y awamed with bioomg credlts w m  n tne last five years? 

or.gma ly subject 10 the Commission's nstai ment payment plan? 

or 9 naily granted pursuant lo close0 bioding w1tn.n tne last five years? 
r 
-. .- 

Designated Entitv Information (If 12a. 12b or 12c is 'r" Schedule A is rewired to be comoleted.) 

( )Yes No 

( )Yes No 

( )Yes No 

131 Does this appl cat'an for Assignment 01 Author Lalion or Transfer of Controi nmlve a Inoensa(s) that may 
be s e d  lor interconnected mobile voice andlor data SBMCeS lhatwoud 1 assigned ortransfemd. create 
a geographic overlap with another #cense(s) in whim the Assigneefrransferee alreaay hOloS direct a 
tndirecl imerests (01 10 percent or more). either as a licensee or spectrum lesseelsbblessee. and that also 
codld be LsBd to pmvioe interconnected moblie voice anolor data SeMceS? 

14a) Does the Assigneerrransferee hold direct or indirect interests (of 10 percent or more) in any entity that 
already has access to 10 MHz or more spectrum in the Cellular Radiotelephone. broadband PCS, or 
Specialized Mobile Radio (SMR) services through license@). lease(s). or sublease(s) in the Same 

( IYesNo 

geographic area? I 
14b) Wouldldoes this application for Assignment of Authorization or Transfer of Contml reduce the number 

of entities providing service (using spectrum in any of the three services listed in item 14a) in the 
affected markeqs)? 

( )YesNo 

lroadband Radio Service and Educational Broadband Service Information 

I5a) will the requested facilities be used lo provide multichannel video programming? 

15b) If 15a is 'Y, does the AssigneeEransferee operate, control or have attributable interest (as defined in 
Section 27.1202 of We Commission's Rules) in a cable television system whose franchise area is 
located within the geographic area of the requested facilities? 

if Y'. provide an exhibit explaining how the AssignedTransferee complies with Section 27.1202 of the 
Commission's Rules or justifying a waiver of that rule. If a waiver of the Commission's Rule@) is being 
requested. 6a must be answered 'Y. 

16) Does the Assignearrransferee comply with the programming requirements contained in Sedon 
27.1203 of the Commission's Rules7 

if 'N', provide an exhibit explaining how the AssigneerTransferee complies with Section 27.1203 of the 
Commission's Rules or justifying a waiver ofmat rule. If a waiver of the Commission's Rule(s) is being 
requested. 6a must be answered Y'. 
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AssignorlLicensee Information 

17) AssignorlLicensee is a(n): (Select One) 

0 Individual 0 Unincorporated Assodation 0 Trust Government Entity 0 Corporation 0 Limited Liability Company 

0 General Partnership 0 Limited Liability Partnership 0 Limited Partnership 0 Consortium 

19) First Name (if individual): 

Other 

18) FCC Registration Number (FRN): 0009850488 

I I I 

MI: Last Name: sumx: 

22) P.O. BOX: 

And 
/Or 23) Street Address: c/o Resident Agents, 1000 East William Street. Suite 204 

27) Telephone Number: (310)451-4430 I 281 Fax Number: (310)451-1423 

Carson City 
25) State: NV 24) City: 

29) E-Mail Address: sdonohue@colomapartners.com 

26) Zip Code: 89701 

Race: 
American indian orAlaska Native 

0 Asian I 0 Black or African-American 

Ethniclly: Gender: 
0 Hispanic or Latino 0 Male 

0 Not Hispanic or Latino 

31) First Name: 

I 0 Female 

Mi: Last Name: suffi: 

I I I 1 0 Native Hawaiian or Other Pacific islander 

34) P.O. Box: And 35) Street Address: 
/Or 

32) Company Name: I 

36) City: 

I I 33) Attention To: 

37) slate: 38) Zip Code: 

39) Telephone Number: 40) Fax Number: I 
I 41) E-Mail Address: I 

FCC 603 - Main Form 
August 2005 - Page 3 

mailto:sdonohue@colomapartners.com


44) First Name (if individual): 

I 46) Attention TO: 

MI: Last Name: sumx: 

47) P.O. BOX: 

I 52) Telephone Number:(617)951-2238 I 53) Fax Number: (617)4394444 

And 
IOr 48) Skeet Address: c/o L.Slap. Edwards 8 Angell. LLP, 101 Federal Street 

49) city: Boston 

0 Asian I 0 Black or African-American 

50) State:MA 51) Zip ~cde:021'0 

0 Not Hispanic or LaBno 

Race: 
0 American Indian or Alaska Native 

Native Hawaiian or Other Pacific Islander I 

Elhnicily: Gender: 
OHispanic or Latino 0 Male 

loFernale 

56) First Name: Thomas MI: Last Name: Gutieflez S u f i :  

57) Company Name: Lukas. Nace. Gutierrez 8 Sachs, Charlered I 
I 58) Attention To: I 

59) P.O. Box: &,d 60) skeet ~ d d ~ ~ ~ : 1 6 5 0  Tysons Boulevard. Suite 1500 I in, I I 
I I 61) City: McLean I 62) State: VA 1 63) Zip Code: 22102 

I I 64) Telephone Number: (703)584-8678 I 65) Fax Number: (703)584-8696 

66) E-Mail Address: tgutierrez@fcdaw.com 

FCC 603 - Main Form 
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69) First Name (if individual): 

~~ ~ 

71) ~ n ~ ~ t i ~ ~  T ~ :  William J. Bailey 

72) Real Party in Interest FCC Registration Number (FRN): 

MI: Last Name: suffix: 

74) P.O. Box: 

(202)380-4500 80) Fax Number: (202)380-4000 79) Telephone Number: 

And 
/Or 75) Street Address: 1500 Eckington Place, NE 

77) state: DC 76) city: Washington 2ow2 78) t i p  code: 

0 Female 

Race: 
0 American Indian or Alaska Native 

Ethnicity Gender 0 Hispanic or Latino 0 Male 

0 Asian 

Black or African-American 

0 Native Hawaiian or Other Pacific Islander 

O N o t  Hispanic or Latino 

83) First Name: Bruce MI: D Last Name: Jambs sumx: 

-) company pqame, Pillsbury Winthrop Shaw Pittman LLP 

86) P.O. Box' And 87) Street Address: 2300 N Street. NW 
/Or 

88) city: Washington 89) State: DC 90) Zip Code: 20037-1128 

91) Telephone Number: (202)663-8077 92) Fax Number: (202)663-8007 



Ownership Disclosure Information 

94a) Is the Assigneenransferee required to 61e FCC Form 602. Ownership Disclosure Information for the 
Wreless Telecommunications Services? 

94b) If 94a is 'Y, provide the File Number of the FCC Form 602 that is required to be submitted in 
conjunction with this application or already on file with the FCC. 

95) Is the Assigneenransferee a foreign government or the representative of any foreign government? (N )Yes 40 

96) Is the Assigneemransferee an alien or the representative of an alien? I ( )Xes No 

~~ ~~~~ ~~ ~~ ~ 

98) Is the Assigneenransferee a corporation of which more than onedfth of the capital stock is owned of 

by any corporation organized under the laws of a foreign country? 
record or voted by aliens or their representatives or by a foreign government or representative thereof or 

39a) Is the Assigneenransferee directly or indirectly controlled by any other corporation of which more 

foreign government or representative thereof, or by any corporation organized under the laws of a 
foreign country7 

than one-fourlh of the capital stock is owned of rewrd or voted by aliens, their representatives, or by a 

996) lf99a is Y'. has the Assigneenransferee received a Nling(s) under Section 310(b)(4) of the 
Communications Act wlth respect to the same radio seMce(s) and geographic coverage area($ 
involved in this application? 

If 99b is 'N, attach a date-stamped copy of a request for a foreign ownership ruling pursuant to Section 
310(b)(4) ofthe Communications Act. 

97) Is the Assigneemransferee a corporation Organized under the laws of any foreign government? I ( )Yes No 

( )lees No 

( )Yes Eo 

( ) M N o  

basic Qualification Information 
I I 

100) rlas the ASS gneenransferee or any paw 10 lnm appl.ca1.on had any FCC station aulhonzabon license or 
conshcllon perm t revode0 or ha0 any application lor an initial modification or renewa. of FCC station 
adrhorirat.on. license or cons1r.cbon permit denied by the Commission? 

( N  )VesNo 

101) Has the Assigneenransferee or any party to this application, or any party directly or indirectly controlling 
the Assigneenransferee ever been wnvicted of a felony by any state or federal courl? 

( N  )VesEo 

102) Has any court finally adjudged the Assigneefrransferee. or any party directly or indirectly controlling the 
Assigneemransferee guilty of unlawfully mompolzing or attempting unlawfully to monopolire radio 
communication, directly or indirectly, through control of manufacture or sale of radio apparatus, exdusive 
traffic arrangement, or any other means or unfair methods of competition? 

FCC 603 - Main Form 
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Assignorfrransferor Certification Statements 
I 

103) First Name: 
Scott 

1) The Assignorfrransferor certifies eitherthat (1) the authorization will not be assigned orthatcontrol of the license(s)wili not be transferred until the 
wnsent of the Federal Communications Commission has been given, or (2) prior Commission wnsent is not required because the transadion is 
subject tostreamlined notification proceduresforpro forma assignments and transfers by telecommunicationscamem. SeeSection 1.948(c)(l)of 
the Commission's Rules. 

MI: Last Name: S u l k  
M Donohue 

2, The Assgnorfrransferor certlfes that ail slalernents maoe n ths appucanon and in the exnibits. attachments. or oocuments incorporated by 
referelice are matenal are pan 01 this applicatton ana ale true. COmp ete, correct. and maae In qow falh 

Signature: 
Scott M Donohue 

1 3) 
The Assi no TTrans ror ce i es that it is not in default on any payment for Commission licenses and that it is not delinquent on any I 

n o d d e b t  owedgo any $$era1 agency. 

105) Date: 
07/15/2005 

I 
FAILURE TO SIGN THIS APPLICATION MAY RESULT IN DISMISSAL OF THE APPLICATION AND FORFEITURE OF ANY FEES PAID. 
WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT1U.S. Code. 
Title 18. Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S. Code. Tltle47. Sectlon'312(a)(I)j; 
AND/OR FORFEITURE (US. Code, Title 47, Section 603). 
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ssigneeffransferee Certif ication Statements 

106) First Name: Mi: 
William J 

1) The AssigneelTransferee celtifies either that (1) the autnorization(s) will not be assigned or that control of the license(s)will not be transferred until 
the consent ofthe Federal Communications Commission has been given, or(2) prior Commission cnnsent is not required because the transacth is 
subject to streamlined notification procedures for pro forma assignments and transfers by telecommunications carriers. See Section 1.948(c)(l)of 
the Commission's Rules. 

Last Name: suffix: 
Bailey 

2) The Assigneefiransferee waives any claim to the useofanyparticularfrequencyoroftheelectromagneticspectrumasagainstUle regulatay-r 
of the United States because of the previous use of the same, whetherby license or otherwise, and requests an authorization in accadancewith this 
application. 

The AssigneetTransferee certifies that grant ofthis application would not cause the Assignee or Transferee to be in violationof any perlinentcmss- 
ownership or attribution rules: 
'If the AssigneetTransferee has sought a waiver of any such rule in connection with this application, it may make this certification subject to the 
outcome of the waiver request, 

3) 

Signature: 
William J Bailey 

4) The Assigneefiransferee agrees to assume all obligations and abide by all conditions imposed on the AssignortTransferor under the subject 
autharization(s). unless the Federal Communications Commission pursuant to a request made herein ottmmise allom, except for liabilityforanyact 
done by. or any right accrued by. or any suit or proceeding had or commenced against the AssimortTraansferor prior to this assignmentItransfer. 

106) Date: 
07/15/2005 

5) The Assigneeflansferee certifies that all statements made in this application and in the exhibits. attachments, or documents incorporated by 
reference are material. are part of this application. and are true, complete. coned. and made in good faith. 

6) The Assigneenransferee certifies that neither it nor any other party to the application is subject to a denial of Federal benefits pursuant to Section 
5301 of the Anti-Drug Abuse A d  of 1968.21 U.S.C. 5 862. because of a conviction for possession or distribution of a controlled substanca. See 
Section 1.20021b) of the Commission's Rules for the definition of "Darn to the aoolication" as used in this certification. 

~ ~ ~~~ 

7) The Assigneefiransferee certifies that it is not in default on any payment for Commission licenses and that it is not delinquent on any 
non-tax debt owed to any federal aqency. 

107) Title: Senior Vice President 

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE ANDlOR IMPRISONMENT (U.S. 
Code. Title 18. Section 1001) ANDlOR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (US. Code. T k b  47, Section 

I I 312(a)(l)), AND/OR FORFEITURE (U.S. Code, Tltle 47, Section 503). 

FCC 603 - Main Form 
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Authorizations To Be Assigned or Transferred 
, ~~~ -r~ .~ 

109) 

Code 
Call Sign ', Radio Service 

I Communications 
~ SeMce 

I 

ws - w,reiess 
Communications 

KNLB297 

I 
WS - Wireless 
Communications 

ws - Wireless 
Communlcalions 

WS - Wireless 
Communications 

WS . Wireless 
Communications 
Service 

Service 

Communicatmns 
Service 

WS- Wireless 
Communicalims 
Service 

i 

Communications 
Service 

WS - Wireless 
Communications 
Service 

- - 
KNLB308 

- ~~ '~ .~ 

FCC 603 - Main Form 
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Attachment(s): 

07/15/2005 

~. 

~ ~ :Descr ip t ion  ~ .- 
;Public Interest Statement 

. 
iDescriptSn of Transaction 



WCS Wireless, Inc. and XM Satellite Radio Holdings, Inc. 
Application for Assignment of WCS Licenses 

Exhibit 1 
Page 1 of 2 

Exhibit 1 -Description of Transaction 

By this application, WCS Wireless, Inc. (“WCS Wireless” or “Transferor”) and XM 
Satellite Radio Holdings Inc. (“XM” or “Transferee”) seek FCC consent to the transfer of control 
of the following Wireless Communications Service (“WCS”) licenses held b WCS Wireless 
License Subsidiary, LLC (“WCS License Sub”) 60m WCS Wireless to XM. Y 

WCS License Sub currently has pending an application for a waiver of Section 27.50(a) ofthe 
Commission’s rules to permit it to operate WCS base stations based on an average rather than a 
peak EIRP limit. See File No. 002109551 et al; see also PublicNotice, DA 05-1662 (June 15, 
2005). WCS License Sub and XM request that FCC approval of this transfer application include 
authority for XM to acquire control of this waiver application to the extent it is still pending at 
the time this transfer is consummated. See Nynex, Transferor, and Bell Atlantic, Transferee, 
Memorandum Opinion and Order, 12 FCC Rcd 19985,1247(c) (1997). Moreover, Xh4 requests 
an exemption 6om Sections 1.927(h) and 1.933(b) ofthe FCC’s rules to the extent XM is 
required to file an amendment to this pending waiver application to reflect consummation of this 
transfer of control. The exemption is requested so that an amendment to reflect the new 
ownership of WCS License Sub will not be treated as a major amendment requiring a second 
public notice for the waiver application. See PacijXorp Holdings, Memorandum Opinion and 
Order, 13 FCC Rcd 8891,Y 45 (1997). 

I 



WCS Wireless, Inc. and XM Satellite Radio Holdings, Inc. 
Application for Assignment of WCS Licenses 

Exhibit 1 
Page 2 of 2 

Licensee. WCS License Sub, the licensee of the above-listed WCS licenses, is a 
Delaware limited liability company. 

Transferor. The sole member of WCS License Sub is WCS Wireless, LLC (“WCS 
LLC”), a Delaware limited liability company. The sole member of WCS LLC is WCS Wireless, 
a Delaware corporation. 

Transferee. XM is a publicly-traded Delaware corporation. An FCC Form 602 detailing 
XM’s current ownership as well as proposed ownership after consummation of this transaction is 
being filed simultaneously with this application. 

Transaction. Upon FCC approval and the satisfaction of other closing conditions, a 
wholly-owned subsidiary of XM will merge with and into WCS Wireless resulting in WCS 
License Sub becoming an indirect wholly-owned subsidiary of XM. Each share of common or 
preferred stock in WCS Wireless will be converted into the right to receive shares of common 
stock in XM. 

Ownership of WCS License Sub after Consummation of Transfer of Control 

I XM Satellite Radio Holdings Inc. 
(Delaware) 

1 0% d 
WCS Wireless, Inc. 

(Delaware) 

1 0% I 
WCS Wireless, LLC 

(Delaware) r 1 0% 

WCS Wireless License Subsidiary, LLC 
(Delaware) 



WCS Wireless, Inc. and XM Satellite Radio Holdings, Inc. 
Application for Assignment of WCS Licenses 

Exhibit 2 
Page 1 of 1 

Exhibit 2 -Public Interest Statement 

Grant of this application will serve the public interest. The Wireless Communications 
Service (“WCS”) licenses held by WCS Wireless License Subsidiary, LLC will provide XM 
Satellite Radio Holdings Inc. (“XM”) with access to WCS spectrum in geographic areas covering 
163 million consumers throughout the United States, including 15 of the top 20 metropolitan 
markets. With this spectrum, Xh4 will be able to accelerate the effort begun by WCS Wireless, 
Inc. to develop a system on the WCS frequencies that will be capable of providing a wide range 
of new and innovative mobile multimedia subscription services similar to those under 
development in the 700 MHz band (Qualcomm) and the 1670-1675 M H z  band (Crown Castle). 

XM is eminently qualified to put these WCS frequencies to use quickly. As the licensee 
of the fastest-growing Satellite Digital Audio Radio Service (“SDARS” or satellite radio) 
system, XM has demonstrated its ability to design and deploy both transmitting and receiving 
equipment for use in the 2.3 GHz band. 

XM’s wholly-owned subsidiary, XM Radio Inc., is the licensee of the SDARS system 
and currently holds satellite, earth station, and experimental licenses issued by the FCC in 
connection with the operation of this system.’ XM’s qualifications to hold FCC licenses are thus 
a matter of record with the FCC. An FCC Form 602 detailing XM’s current ownership and 
proposed ownership following consummation of this transfer is being filed simultaneously with 
this application. 

The transfer of control proposed herein will not result in any violation of the 
Communications Act of 1934, as amended, or any other applicable statutory provision. 
Moreover, the transfer of control fully complies will all FCC rules and regulations and does not 
require any waiver. 

Pursuant to Section 1.21 1 l(a) of the Commission’s rules, XM and WCS Wireless, Inc. 
certify that the licenses subject to this transfer application were originally obtained in Auction 
No. 14. 47 C.F.R. 5 1.21 1 l(a). The auction was conducted and the licenses were awarded more 
than three years ago; thus, the reporting requirement of Section 1.21 1 ](a) does not apply to this 
transaction. 

See Call Sign S2118 (SDARS satellite); S2119 (SDARS satellite); S2616 (SDARS satellite); I 

S2617 (SDARS satellite); E000724 (earth station); E000158 (earth station); E040204 (earth 
station); WB2XCA (experimental license). 



Approved by OMB 

See instructions for 
Public burden estimate 
Submitted 
07H5/2005at5:19 PM 
File Number: 
0002242234 

FCC 602 FCC Ownership Disclosure Information for the 
Main Form Wireless Telecommunications Services 3060 - 0799 

Flllng Type 

la)-Cunent Filing 

1 b) Is the purpose of this filing lo  report cellular cross-ownership holdings required pursuant to section 1.919 of the Commission’s -Yes 

- X Proposed Filing 

XNO 
Rules? 

2) First Name (if individual): 

If Yes prow de an exhlolt with this SSmg that denllfies tne RJral Sewlce Area marhet(sl 8nvoIved. as we I as the ce ular icensee of wn cn the fler nas 
_ -  acquired dnred o( malrea ownersnlp nterest of 10% or greater 

MI: Last Name: suffix: 

3)  Filer Name (it entity): 
XM Satellite Radio Holdings Inc. 

4) FCC Registration Number (FRN): 
701”7CC 

w 6d) Percent of Interest Held: 1 6b) I 
Name of all FCC-Regulated Businesses owned by Prinupal Business: ~ FCC Registration Number 1 

Filer (use additional sheets. if necessary): (FRN): 

Name and Address: 
William J Bailey 

1500 Eckington Place NE 
Washinoton. DC 20002 

~~~ 

XM Radio Inc. 

Telephone Number: 

202-3804000 
Fax Number: 

202-360-4500 

~~ 

Satellite radio 

Last Name: 
Bailey 

First Name: 
William 

100 00 

smx: 

Signature 
William J Bailey 

Date 
711 512005 

FCC 602 Main Form 
March 2005 



Attachrnent(s): 

Type , Descnption I DateEtered 



XM Satellite Radio Holdings Inc. 
(Delaware) 

1CO% 

1 0% 1 1 0% I 
WCS Wireless, Inc. 

(Delaware) 
XM Satellite Radio Inc. 

(Delaware) 


